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RECORDATION NO. Filed & Rerorded
0CT 29 1973 -1 42 AM

LEASE OF RAILROAD EQUIPMENT ynrepsTaTe COMMERCE COMMISSION

Dated as of September 28, 1973

between

THE FIRST NATIOWAL BANK AND TRUST COMPANY OF EVANSTON,
As Lessor

and

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY,
As Lessee




LEASE OF RAILROAD EQUIPMENT dated as of September 28, 1973,
between THE FIRST NATIONAL BANK AND TRUST COMPAKY OF EVANSTON, o
national banking association having its principal vnlace of business
in Illinois (hereinafter called the Lessor), and CHICAGO, MILWAUKEE,
ST. PAUL AND PACIFIC RAILROAD COMPANY, a Wisconsin corporation
(hereinafter called the Lessee).

WHEREAS, the Lessor and the Lessee have entered into a Condi-
tional Sale Agreement dated as of September 28, 1973 (hereinafter
called the Security Document) with THRALL CAR WMANUFACTURING COMPANY
(hereinafter called Builder), wherein the Bullder has agreed to
manufacture, sell and deliver to the Lessor the railroad eguipment
described 1n Schedule A hereto;

WHEREAS, the Builder has assigned or will assign its interest
in the Security Document to The First National Bank and Trust
Company of Evanston, as Trustee, as Aéent (hereinafter, in such
capacity as agent, together with its successors and assigns,
referred to as the Vendor); and

WHEREAS, the Lessee desires to lease all the units of saild
ecuipment, or such lesser number as are delivered and accepted and
settled for under the Security Document on or prior to December 31,
1973 (hereinafter called the Closins Date), at the rentals and for
the terms and upon the conditions hereinafter provided;

ﬁOH, THEREFORE, in conslderation of the premises end of.the
rentazls to be paid and the covenants hereinafter mentioned to be
kepﬁ and performed by the Lessee, the Lessor hereby leases the

units to the Lessee upon the following terms and conditions, but
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upon default of the Lessee hereunder or under the Security Docu-
ment, subject to all the rights and remedies of the Vendor under
tne Security Document:

SECTION 1. Delivery &and Acceptance of Units. The Lessor

will cause each unit to be delivered to the Lessee at the point or
points within the United States of America at which such unit is
delivered to the Lessor under the Security Document. Upon such
delivery, the Lessee will cause an inspector of the Lessee to
inspect the same, and if such unit is found to be acceptable, to
accept delivery of such unit and execute and deliver to the Lessor
a certificate of acceptance and dellvery (hereinafter called the
Certificate of Delivery), stating that such unit has been inspected
and accepted on behalf of the Lessee on the date of such Certificate
of Delilvery and is marked in accordance with Section 4 hereof,
whereupon such unit shall be deemed té have been delivered to and
accepted by the Lessee and shall be subject thereafter tc all the
terms and conditions of this Lease.

SECTION 2, Rentals. The Lessee agrees to pay to the Lessor
as rental for each unit subject to this Lease 60 consecutive quarter-
annual payments payable on February 9, May 9, Ausust 9, and November 9
in each year commencing with February 9, 1974 (or if any such date is
not a business date on the next succeeding business day). Fach such
auarterannual rent payment shall be in an amount ecuval to 2.4565% of
the Purchase Price (as defined in the Security Document) of each

unit of equipment subject to this Lease.
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The Lessor irrevocably instructs the Lessee to make, and
the Lessee agrees to make, all the payments provided for in this
Lease in immediately available Chicago funds (including but not
limited to the payments required under Section € hereof) for the
account of the Lessor, c/o the Vendor at 800 Davis Street, Evanston,
Illinois- 60204, on or before 11 o'clock Chicago time on the date
upon which payments are due and payable. Such payments shall be
applied by the Vendor to satisfy the obligations of the Lessor
under the Security Document due and payable on the date such pay-
ments are due hereunder and so long as no event of default under
the Security Document shall have occurred and be continuing, any
balance shall be pald directly to the Lessor. |

This Lease is a net lease and the Lessee, except as other-
wise provided in this Lease, shall not be entitled to any abatement
of rent, reduction thereof or setoff‘against rent, including, but not
limited to, abatements, reductions or setoffs due or alleged to be due
by reason of any past, present or future claims of the Lessee against
the Lessor under this Lease or under the Security Document, including
the Lessee's rights by subrogation under Article 7 thereof, or the
Builder or the Vendor or otherwise; nor, except as otherwise expressly

provided herein, shall this Lease terminate, or the respective obli-

~gations of the Lessor or the Lessee be otherwise affected, by reason

of any defect in or damage to or loss of possession or loss of use
or destruction of all or any of the units from whatsoever cause, any

liens, encumbrances or rights of others with respect to any of the
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units, the prohibition of or other restriction against the Lessee's
use of all or any of the units, the interference with such use by any
person or entity, the invalidity or unenforceability or lack of due
authorization of this Lease, any insolvency, bankruptcy, recrzaniza-
tion or similar proceeding against the Lessee, or for any other cause
whether simllar or dissimilar to the foregoinz, any present or

future law to the contrary notwithstanding, it being the intention

of the parties hereto that the rents and other amounts payable by

the Lessee hereunder shall continue to be payable in all events in
the manner and at the times herein provided unless the obligation

to pay the same shall be terminated pursuant to the express provi-
sions of this Lease. To the extent permitted by avplicable law, the
Lessee hereby waives any and all rights which it may now have or
which at any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit‘or surrender the lease of any
of the units except in accordance with the express terms hereof.

Each rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any part of
such payment from the Lessor for any reason whatsoever.

SECTION 3. Term of Lease. The term of this Lease as to

each unit shall begin on the date of the delivery to and acceptance

by the Lessee of such unit and, subject to the provisions of Sec-

tions 6, 9 and 12 hereof, shall terminate on Hovember 9, 1988,
Notwithstanding anythines to the contrary contained herein,

all rights and oblications under this Lease and in and to the units,
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upon default by the Lessee hereunder, or under the Security Document
in its capacity as Guarantor or otherwise, are subject to the rights
of the Vendor under the Security Document. If an event of default
should occur under the Security Document; the Vendor may terminate
this Lease (or rescind its termination), all as provided therein,
unless the Lessee i1s not so in default under thils Lease or under

the Security Document.

SECTION 4, Identification Marks. The Lessee will cause

each unit to be numbered with the identifying number set forth in
Schedule A hereto, or in the case of any unit not there listed

such identifying number as shall be set forth in any amendment or
supplement hereto extending this Lease to cover such unit, and will
keep and maintain, plainly, distinctly, permanently and conspic-
uwously marked on each side of each unit, in letters not less than
one inch in height, the name of the Vendor followed by the words
"Agént, Security Owner under a Conditional Sale Agreement Acting

on Behalf of Northwestern Haticnal Life Insurance Co." or other
appropriate words designated by the Lessor, with appropriate changes
thereof and additions thereto as from time to time may be reqguired
by law in order to protect the Lessor's and Vendor's title to and
property in such unit and the rights of the Lessor under this Lease
and of the Vendor under the Security Doccument. The Lessee will not
place any such unit in operation or exercise any control or dominion
over the same until such name and words shall have been so marked on

both sides thereof and will replace promptly any such name and words

5



which may be removed, defaced or destroyed. The Lessee willl not
change the identifying number of any unit except in accordance with
a statement of new number or numbers to be substituted therefor,
which statement previously shall have been filed with the Vendor
and the Lessor and filed, recorded and deposited by the Lessee in
all public offices where this Lease and the Security Document shall
have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, assoclation or
corporation to be placed on any unit as a designation that might

be interpreted as a claim of ownership; provided, however, that the

Lessee may allow the units to be lettered with the names or initials
or other insignia customarily used by the Lessee or its affiliates
on railroad equipment used by them of the same or a similar type

for convenience of identification of their rights to use the units
as permitted under thils Lease.

SECTION 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor for collection or
other charges and will be free of expense to the Lessor with respect
to the amount of any local, state, federal, or foreign taxes (other
than any United States federal income tax [and, to the extent that
the Lessor received credit therefor against 1ts United States federal
income tax liability, any foreign income tax] payable by the Lessor
in consequence of the receipt of payments provided for herein and
other than the aggrogate of all state or city 1ncome taxes or fran-

chise taxes measured by net. income based on such receipts, up to
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the amount of any such taxes which would be payable to the state and
city in which the Lessor has its principal place of business without
apportionment to any other state, except any such tax which is in
substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse és herein
provided) or license fees, assessments, charges, fines or penalties
(all such expenses, taxes, license fees, assessments, charges, fines
and penalties being hereinafter called impositions) hereafter levied
or imposed upon or in connection with or measured by this Lease or
any sale, rental, use, payment, shipment, delivery or transfer of
title under the terms hereof or the Security Documents, all of which
impositions the Lessee assumes and agrees to pay on demand in addi-
tion to the payments to be made by it provided for herein. The
Lessee will also pay promptly all impositions which may be imposed
upon any unit or for the use or operation thereof or upon the earn-
ings arising therefrom (except as provided above) or upon the Lessor
solely by reason of its ownership thereof and will keep at-all times
all and every part of such unit free and clear of all impositions
which might in any way affect the title of the Lessor or result in

a lien upon any such Unit; provided, however, that the Lessee shall

be under no obligation to pay any impositions of any kind so long as
it is contesting in good faith and by appropriate legal proceedings

such impositions and the nonpayment thereof does not, in the opinion
of the Lessor, adversely affect the title, property or rights of the

Lessor hereunder or under the Security Document. If any impositions
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shall have been charged or levied against the Lessor directly and
paid by the Lessor, the Lessee shall reimburse the Lessor on
presentation of an invoice therefor.

In the event that the Lessor éhall become obllgated to
make any paymeht to the Buillder or the Vendor or otherwise pursuant
to Article 5 of the Security Document not covered by the foregoing
paragraph of thils Section 5, the Lessee shall pay such additionzal
amounts (which shall also be deemed impositions hereunder) to the
Lessor as will enable the Lessor to fulfill completely its obliga-
tions pursuant to said Article 5.

In the event any reports with respect to impositions are
required to be made, the Lessee wlll either make such reports in
such manner as to show the interests of the Lessor and the Vendor
in such units or notify the Lessor and the Vendor of such require-
ment and make such reports in such manner as shall be satisfactory
to the Lessor and the Vendor.

In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or reimbursement of any
imposition, pursuant to this Section 5, such liability shall con-
tinue, notwithstanding the expiration of this Lease, until 211
such impositions are paid or reimbursed by the Lessee,

Notwithstanding the foregoing provisions of this Section
5, Lessee's obligation to pay taxes under this Section 5 shall not
be increased by reason of an instruction by the Lessor to mak

payments in any jurisdiction other than Illinois. Any sales tax
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or use tax assessed against or to be paid by the Lessor'(either
as Lessor or as Vendee) resulting from the transactions contem-
plated by the Security Document or this Lease shall constitute
one of the taxes to be pald by the Lesseé under the provisions
of Section 5.

SECTION 6. Payment for Casualty Occurrences; Insurance.

In the event that any unit shall be or become worn out, lost,
stolen, destroyed, or, in the opinion of the Lessor or the Lessee,
irreparably damaged, from any cause whatsoever, or taken or requi-
sitioned by condemnation or otherwise (such occurrences being
hereinafter called Casualty Occurrences) during the term of this
Lease, the Lessee shall promptly and fully notify the Lessor and
the Vendor with respect thereto. On the rental payment date next
succeeding such notice, the Lessee shall pay to the Lessor, in
addition to the regular rental for such unit, a sum equal to the
Casualty Value (as hereinafter defined) of such unit as of the
date of such payment in accordance with the schedule set out
below. Upon the making of such payment of the regular rental for
such unit and the sum equal to the Casualty Value by the Lessee

in respect of any unit, the rental for such unit shall thereafter
cease to accrue, the term of this Lease as to such unit shall
terminate and except in the case of the loss, theft or complete
destruction of such unit, the Lessor shall be entitled to recover

possession of such unit.



The Casualty Value of each unit as of any rental pay-
ment date shall be determined by multiplying the Purchase Price
of such unit by the percentage set forth opposite the number of

such rental payment date in the following schedule:

Payment No. Percentage Payment lio. Percentace
0 105.00 31 68.09
1 105,45 32 £6,62
2 105,54 33 65.12
3 105.57 34 63.58
y 105.52 35 £2.02
5 105.41 36 60.43
6 105.24 37 58.81
7 104,99 38 57.17
8 104,69 39 55.50
9 104,31 40 53.80

10 103.88 41 52.07
11 103.38 , 42 50.32
12 102.82 43 48,54
13 97.52 by he,7h
14 96.84 45 Ly, 92
15 96.09 Le b3,07
16 95.29 y7 43,20
17 94,42 48 39.31
18 93.49 hg 37.40
19 92.51 50 35.46
20 91.48 51 33.51
21 85.71 52 31.53
22 84,57 53 29.54
23 83.39 54 27.52
24 82.18 ' 55 25.49
25 80.93 . 56 23.43
26 79.65 57 21.35
27 78.34 58 19.25
28 76.99 59 17.13
29 70.94 60 15.00
30 69.53

Except as hereinabove in this Section 6 provided, the
Lessee shall not be released from its obligations hereunder in the
event of, and shall bear the risk of, any Casualty Occurrence to
any unit after delivery to and acceptance thereof by the Lessee

hereunder,
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The Lessee will, at all times while this lease is in effect,
at its own expense, cause to be carried and maintained insurance
in respect of the units at the time subject hereto, in amounts and
against risks customarily insured againét by the Lessee on similar
equlpment owned by 1t, and the benefite thereof ghall be payable asg
provided in the Security Document and to furnish appropriaste evi-
dence of such 1nsufance coverage upon reaguest of the Lessor. Any
damages receivable from others, any condemnation payments and any
net insurance proceeds in respect of insurance carried by the
Lessee received by the Lessor in respect of units suffering a -
Casualty Occurrence (all hereinafter collectively referred to as
Recoveries) shall be deducted from the amounts payable by the
Lessee to the Lessor in respect of Casualty Occurrences pursuant
to this Section 6. The excess of such damages received from other
insurance proceeds or condemnation payments, i1f any, after deduc-
tion of such payments received from the Lessee in respect of
Casualty Occurrences, shall belong to the Lessor. If the Lessor
shall receive any such Recoveries after the Lessee Shall have made
payments pursuant to this Section 6 without deduction for such
Recoveries, the Lessor shall pay such Recoveries to the Lessee up
to an amount equal to the Casualty Value with respect to a unit paid
by the Lessee and any balance of such Recoveries shall remain the
property of the Lessor. In the event of the loss, theft, irrepar-
able damage or complete destruction of such unit, the Lessee shall

also pay the Lessor the salvage value of such unit which will be
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based upon its net scrap value, computed at the current quoted
price per gross ton of number 1 railréad heavy melting steel scrap
at Chicago, Illinois, on the date of the Casualty Occurrence, less
an allowance of $6.00 per gross ton for dismantling such unit.
Upon such payment of the salvage value of such unit, the Title to
such uni%, subject to the rights of the Vendor under the Security

Document, shall pass to and vest in the Lessce.

A1l proceeds of insurance received by the Lessor in respect

of insurance carried on any unit or units not suffering a Casualty
Occurrence shall be paid to the Lessee upon proof satisfactory to
the Lessor that any damage to such unit'in respect of which such
proceeds were paid has been fully repaired.

SECTION 7. Annual Reports. On or before April 1 in each

year, commencing with the year 1974, the Lessee will furnish to the
Lessor or its assigns an accurate statement, as of the preceding
calendar year (a) showing the amount, description and number of
Items of Equipment then leased hereunder, the amount, description
and numbers of all Items of Equipment that may have suffered a
Casualty Occurrence during the preceding 12 months (or since the
date of this Lease, in the case of the first such statement), and
such other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,
in the case of all Equipment repainted during the period covered

by such statement, the markings required by Section 4. hereof shall

have been preserved or replaced.
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SECTION 8. Disclaimer of Warranties; Compllance with Laws

and Rules; Maintenance; and Indemnification. THE LESSOR MAKES NO

WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIP-
MENT OR WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE HEREUNDER,
AND THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF
THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS
OR ANY COMPONENT THEREOF, IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE:
but the Lessor hereby irrevocably appoints and constitutes the Lessee
its agent and attorney-in-fact during the term of this Lease to assert
and enforce from time to time, in the name of and for account of
the Lessor and/or the Lessee, as their interests may appear, at the
Lessee's sole cost and expense, whatever claims and rights the Lessor
may have, as Vendee, under the proviéions of Article 13 of the
Security Document. The Lessee's delivery of a Certificate of Delivery
shall be conclusive evidence as between the Lessee and the Lessor
that all units described therein are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert any claim
of any nature whatsoever against the Lessor based on any of the fore-
going matters.

The Lessee agrees, for the benefit of the Lessor and the
Vendor, to comply in all respects (including, without limitation,
with respect to the use, maintenance and operation of each unit)
with all laws of the jurisdictions in which its operations involv-

ing the units may extend, with the inter-change rules of the
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Association of American Railroads and with all lawful rules of the

Department of Transportation, the Interstate Commerce Commission and
any other legislative, executive, administrative or judicial body
exercising any power of jurisdiction over the units, to the extent
that such laws and rules affect the title, operation or use of the
units, and in the event that such laws or rules require any altera-
tion of any unit 1in the event that any equipment or appliance on

any such unit shall be required to be changed or replaced, or in the
event that any additional or other equipment or appliance is required
to be installed on any such unit in order to comply with such laws or
rules , the Lessee will make such alterations, changes, replacements

and additions at its own expense; provided, however, that the Lessee

may, in good faith, contest the validity or application of any such
law or rﬁle in any reasonable manner which dces not, in the opinion
of the Lessor or the Vendor, adversely affect the property or rights
of the Lessor or the Vendor under this Lease or under the Security
Document.

The Lessee agrees that, at its own cost and expense, it
will maintain and keep each unit in good order and repair. The
Lessor or its assigns shall have the right, at its sole cost and expense,
by its authorized representative, to inspect the Equipment and the
Lessee's records with respect thereto, at such times as shall be
reasonably necessary to confirm to the Lessor or its assigns the

existence and proper maintenance thereof during the continuance of

this Lease.
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Any and all additions to any unit, and any and all parts
installed on and additions and replacements made to any unit shall
constitute accessions to such unit and, at the cost and expense of
the Lessee, full ownership thereof free‘from any 1lien, charge,
security interest or encunbrance (except for those created by the
Security Document) shall immediately be vested in the Lessor and
the Vendor as their respective interests appear in the unit itself.

The Lessee agrees to indemnify, protect and hold harmless
the Lessor and the Vendor from and against z2ll losses, damages,
injuries, liabilities, claims and demands whatsoever, regardless
of the cause thereof, and expenses in connection therewith, includ-
ing, but not limited to, counsel fees and expenses, patént liabili-
tles, penalties and intverest, arising out of or as the result of
the entering into or the performance of the Security Document or
this Lease, the ownershlp of any unit, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejection, storage
or return of any unit or any accident in connection with the opera-
tion, use, condition, possession, storage or return of any unit
resulting in damage to property or injury or death to any person,
except as otherwise provided in Section 15 of this Lease. The
indemnities arising under this paragraph shall continue in full
fofce and effect notwithstanding the full payment of all obliga-
tions under this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver to the Lessor

within a reasonable time prior to the required date of filing (or,
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to the extent permissible, file on behalf of the Lessor) any and
all reports (other than income tax returns) to be filed by the
Lessor with any federal, state or other.regulatory authority by
reason of the ownership by the Lessor or the Vendor of the units
or the leasing théreof to the Lessee.

SECTION 9. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
hereinafter sometimes called an Event of Default) shall occur:

A. default shall be made in payment of any part of the
rental provided in Section 2 hereof and such default shall
continue for five days;

B. the Lessee shall make or permit any unauthorized
assigment or transfer of this Lease or of possession of the
units, or any thereof;

C. default shall be made In the observance or per-
formance of any other of the covenants, conditions and
agreements on the_part of the Lessee contained herein or
in the Security Document and such default shall continue
for 30 days after written notice from the Lessor to the
Lessee specifying the default and demanding that the same
be remedied;

D. any proceedings shall be commenced by or agalnst
the Lessee for any relief which includes, or might result in,

any modification of the obligations of the Lessee hereunder
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or under the Security Document under aﬁy bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustments of the obligations of the Lessee
hereunder or under the Security Document), and, unless such
proéeedings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as such
stay shall confinue in force or such ineffectiveness shall
continue), all the obligations of the Lessée under this Lease
and under the Security Document shall not have been duly
assumed in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed for
the Lessee or for the property of the Lessee in connection
with any such proceedings in such manner that such obliga-
tions shall have the same status as obligations incurred by
such a trustee or trustees or receiver or recelvers, within
30 days after such appointment, if any, or 60 days after such
proceedings shall have been commenced, whichever shall be
earlier; or

E. a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said Section 77
may hereafter be amended, shall be filed by or against the
Lessee and, unless such petition shall have been dismissed,

nullified, stayed or otherwise rendered ineffective (but

-17-



then,
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then only so long as such stay shall continue in force or
such ineffectiveness shall continue), z2ll the obligations of
the Lessee under the Security Document and this Lease shall
not have been duly assumed in writing, pursuant to a ‘court
order or decree, by a trustee or trustees appointed in such
proceedings in such manner that such obligations shall have
the same status as obligations incurred by such trustee or
trustees, within 30 days after such appointment, if any, or
60 days after such petition shall have been filed, whicﬁever
shall be earlier;

in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover danages for the breach thereof; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of the
units shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon the Lessor may by its
agents enter upon the premises of the Lessee or other prem-
ises where any of the units may be and take possession of
all or any of such units and thenceforth hold, possess and
enjoy tne same free from any right of the Lessee, or its
successors or assigns, to use the units for any purpose what-

ever; but the Lessor shall, nevertheless, have a right to

-18-



recover from the Lessee any and all amounts which under the
terms of this Lease may be then due or which may have accrued
to the date of such termination (computing the rental for any
nunber of days less than a full rental period by multiplying
the rental for such full rental period by a fraction of which
fhe numerator is such number of days and the denominator is
the total number of days in such full rental period) and also
to recover forthwith from the Lessee (i) as damages for loss
of the bargain and not as a penalty, a sum, with respect to
each unit, which represents the excess of (x) the present
value, at the time of such termination, of the entire unpaid
balance of all rental for such unit which would otherwise
have accured hereunder from the date of such termination to
the end of the term of this Lease as to such unit over (y)
the then present value of the rentals which the Lessor
reasonably estimates to be obtainable for the unit during
such period, such present value to be computed in each case
on the basis of a 6% per annum discount, compounded quarter-
annually from the respective dates upon which rentals would
have been payable hereunder had thils Lease not been termi-
nated, (i1l) any damages and expenses, including reasonable
attorneys' fees, in addition thereto which the Lessor shall
have sustained by reason of the breach of any covenant or
covenants of this Lease other than for the payment of rental,
and (iii) an amount cqual to the sum payable under the pro-

visions of Section 16 hereof upon the loss of any portion of
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the 7% Investment Credit (hereinafter called the Investment
Credit) with respect to the Purchase Price of the units pur-
suant to Section 38 and related sections of the Internal
Revenue Code of 1954, as amended, lost, not claimed, not
availlable for claim, disallowed or recaptured by or from
the Lessor as a result of the breach of one or more of the
representgtions, warranties and covenants made by the Lessee
in Section 16 of any other provision of the Lease or the sale
or other disposition of the Lessor's interest in any unit
after the occurrence of an Event of Default, plus such sum
as provided in Section 16 to the Lessor due to the unavil-
ability of the maximum depreciation deduction with respect to
a unit authorized under Section 167 of the Internal Revenue
Code utilizing a twelve year "class life" prescribed in
accordance with Section 167(m) of said Code based upon 100%
of the cost of each unit and no salvage value (hereinafter
called the ADR Deduction) which was lost, not claimed, not
availlable for claim or disallowed or recaptured in respect
of a unit as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
in Section 16 or any other provision of this Lease, the termi-
nation of this Lease, the Lessee'slloss of the rignt to use
such unit, or the sale or other disposition of the Lessor's
interest in sucih unit after the occurrence of an Lvent of Default.
Anything in thils Scction 9 to the contrary notwithstanding,

any default 1in the observance or performance of any covenant, condlition
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or arreement on the part of the Lessee other then the loss of the
units as described in Section € which results solely in the loss

by tihe Lessor cf, or the loss by the Lesscr of the right to claim,
or the disallowance with respect to the Lesscr cof all or any portion
of the Investment Credit or ADR Deduction or both shall be for a1l
purposes of this Lease deemed to be cured if the Lessee shall, on

or before the next rental payment date after written noctice from

the Leesor of the loss, cr the loss of the right to claim, cor the
disallowance of the Investment Credit or ADR Deduction or both in
respect of such unit, agree to pay to the Lesscr the revised rental
in respect of such unit, determined as provided in Section 16 hereof.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative, and sheall
be in éddition to all other remedies in its favor existine at law
or in equity. The Lessee hereby waives any mandatory reaguirements
of law, now or hereafter in effect which might limit or modify the
remedies herein provided, to the extent that such waiver is per-
mitted by law. The Lessee hereby waives any anc all existing or
Tuture claims to any offset amainst the rentsl payments due here-
under, and agrees to make rental payments regardless of any offset
or claim vhich may be asserted by the Lessee or on its behalf.

The fzilure of the Lessor to exercise the rights granted
it hereunder upcn the occurrence of any of the contincencies set
forth herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or similar

continsencies.
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Section 10, Returr of Units Upon Default. If this Lease

shall terninate pursuant to Section 9 hereof, the Lessee shall
forthwith cdellver possession of the units to the Lesscr. For the
purpose of delivering possession of any unit or units to the Lessor
as above required, the Lessee.shall at its own cost, expense and
risk:
(a) forthwith place such units upon such storage
tracks of the Lessee as the Ilessor reasonably msy designate;
(b) vermit the Lessor to store such units on such
tracks at the risk of the Lessee until such units have been

sold, leased or otherwise d

[

sposed of by the Lessor up to &
maximum of three months, and

(¢) transport the same to any place on the lines of

railroad operated by the Lessee or to any connecting carrier
for shipment, all as directed by the Lessor.

The essembling, delivery, storage and transporting of the
units as hereinbefore provided shall be a2t the expense and risk of
the Lessee and are of the essence of this Lease. &and upon apprlica-
tion teo any court of ecguity having jurisdicticon in the premises
the Lessor shall be entitled to a decree against the Lessee requir-

ing specific performance of the covenents of the Lessee so to

-

assemble, deliver, store and transrort the units. During any storage
perioc, the Lessee will permit the Lessor or any person designated
by 1it, includine the authorized regresentetive or representetives

o

of any prospective purchaser of any such unit, to inspect the same.



Without in any way limiting>the cblication of the Lessee
under the foregoing provisions of this Section 10, the Lessee here-
by irrevocably appoints the Lessor as the agent and attorney of
the Lessee, with full power and authority. at any time while the
Lessee is obligated to deliver possession of azny unit to the Lessor,
to demand and take possession of such unit in the name &nd on behalf
of the Lessee from whomscever shall be in pessession of such unit

at the tinme,

SwCTION 11. Assignment; Possession and Use. This Lease

shall be assignable in whole or in part by the Lessor without the
consent of the Lessee, but the Lessee shzll be under no obligation
to any 2ssignee of the Lessor except upon written ncectice of such
assignment from the Lesscr. All the rights of the Lessor hereunder
(including, but not limited to, the rights under Sections 5, 6 and
9 and the rights to receive the rentals psyable under this Lease)
shall inure to the benefit of the Lessor's assigns (including the
partners or any beneficlary of any such essignee if such assicnee
is a partnership or a trust, respectively). Vhenever the term
Lesscor is used in this Lease it shall aprly and refer to eazch such
assignee of the Lessor.

S0 long as the Lessee shall not be in default under this
Lease or under the Security Documert in its capacity as Guearantor
cr othervise, the Lessee shall be entitled to the rossessiocn and use
of the units in accordance with the terms of this Lease and the

Security Document, but, without the prior written consent of the
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Lessor, the Lessee shall not assign or transfer its leasehold
interest under this Lease in the units or any of them. The Leésee,
at 1ts own expense, will promptly pay or discharze any and all
sums claimed by any party which, if unpaid, might become & lien,
charge, security interest or other encumbrance (other than an
encunbrance resulting from claims against the Lessor or the Verndor
not related tc the ownership cf the units) upcn 6r with respect

to any unit, including any accession thereto, or the interest of
the Lessor, the Vendor or the Lessee therein, znd will promptly
discharge any such lien, claim, security interest or encumbrance
which arises.

The Lessee shall not, without the priocr written consent
of the Leésor, part with the peossession or contrel of, or suffer
or allow to pass out of its possession or control, any of the
units, except to the extent permitted by the provisions of the
immediately succeeding paragraph.

30 long as the Lessee shall not be in default uncer this
Lease or under the Security Decument in its capacity as CGuarantor
or otherwise, the Lessee shall be entitled to the possession of
the units and to the use of the units by it or any affiliate upon
lines of railroad owned or operated by it or any such affiliate or
upccn lines of railroad over which the Lessee or any such.affiliate
n&s trackace or other operating rishts or over which railreczd equip-
ment ¢of the Lessee or any such affilizte is regularly orerated

pursuant to contract, snd also to permit the use of the units upon

~2h



connecting and other carriers in the usual interchange of traffic,

but only upon and subject to 211 the terms and conditions of this

Lease and the Security Document; providecd, however, that the Lessee
shall not assign or permit the assignment of any uﬁit to service
involving the regular operation and maintenance thereof outside

the United States of America. The Lessee may receive and retein
conipensation for such use from other railroads so using any of

the units.

Hothing in this Section 11 shall be deemed tc restrict
the right of the Lessee to assign or transfer its leasehold interest
under this Lease In the units or possession of the units to any
rallroad corporation incorporated under the laws of any state of
the United States of America or the District of Columbia (which
shall have duly assumed the obligations of the Lessee hereuncer and
under tne Security Document) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired
the property of the Lessee as an entirety or substentially as an
entirety, provided that such &assignee or tranferee will not, upon
the effectivenss of such merger or consolidation, be in cdefault
under any provision of thils Lease.

The Lessor shzll have the ricght to declare this Lease

erminated in case of any unautherized assicnment or transfer of

<t

ct

ne Le

]
0

N

ce's rights hereuncder or in case cf any unasuthcrized trans-

fer or sublease of any of the units.
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The Lessee agrees not to use or permit the use of any
units in any jurisdictions in which the security title of the Vendor
or the title of the Lessor have not been effectively protected.

SECTION 12, Purchase and Renewal Options. Provided that

this Lease has not been earlier términated and the Lessee is not

in default hereunder, the Lessee may by written notice delivered

to the Lessor not less than six months prior to the end of the
original term of this Lease or any extended term hereof, as the
case may be, elect (a) to extend the term of this Lease in respect
of all, but not fewer than all, of such units then covered by

this Lease, for a périod of 5 years commencing on the scheduled
expiration of the original term or extended term of this Lease, as
the case may be, at a rental payable in 20 quarterannual payments
in arrears, in an amount equal to the Fair Rental Value of such
units, such quarterannual payments to be made on February 9, May 9,
August 9 and November 9 in each year of the applicable extended term
and (b) to purchase all, but not fewer than all, the units covered
by this Lease at the end of the original or any extended term of
this Lease for a purchase price equal to the "Fair Market Value" of
such units as of the end of such term.

Fair Market Value shall be determined on the basis of,
and shall be equal in amount to, the value which would obtain in an
arm's-length transaction betweén an informed and willing buyer-user
(other than [i] a lessee currently in possession and [ii] a used

equipment dealer) and an informed and willing seller under no
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compulsion to sell and, in such determination, costs of removal from
the location of current use shall not be a deduction from such valﬁe.
Fair Rental Value shall be determined on the basis of, and shall be
equal in amount to, the value which would obtain in a arm's-length
transaction between an informed and willing lessee~user (other than
a lessee-user currently in possession) and an informed and willing
lessor under no compulsion to leasé and, in such determination, costs
of removal from the location of current use shall not be a deduction
from such value.

If on or before four months prior to the expiration of the
term of this Lease, the Lessor and the Lessee are unable to agree
upon a determination of the Fair Market Value or Fair Rental Value
of the units, such value shall be determined in accordance with the
foregoing definition by a qualified independent Appraiser. The term
Appraiser shall mean such'independent.appraiser as the Lessor and
the Lessee may mutually agree upon, or failing such agreement, a
panel of three independent appraisers, one of whom shall be selected
by the Lessor, the second by the Lessee and the third designated
by the first two so selected. The Appraiser shall be instructed
to make such determination within a period of 30 days following
appointmeht, and shall promptly communicate such determination in
writing to the Lessor and the Lessee. The determination so made
shall be conclusively binding upon both Lessor and Lessee. The
expenses and fee of the Appraiser shall be borne by the Lessee.

Upon payment of the purchase price, the Lessor shall upon

request of the Lessee execute and delivér to the Lessee, or to the
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Lessee's assignee or nominee, a bill of sale (without representations
or warranties except that such units are free and clear of all claims,
liéns, security interests and other encumbrances by or in favor of

any person claiming by, through or under the Lessor) for such units,
and such other documents as may be required to release such units

from the terms and scope of this Lease and to transfer title thereto
to the Lessee or such assignee or nominee, in such form as may reason-
ably be requested by the Lessee, all at the Lessee's expense.

SECTION 13. " Return of Units Upon Expiration of Term. As soon

as practicable on or after the expiration of the term of this Lease
with respect to any unit, the Lessee will (unless the unit is sold
to the Lessee) one time, at its own cost and expense, at the request
of the Lessor, deliver possession of such unit to the Lessor upon
such storage tracks of the Lessee as the Lessor may designate, or,
in the absence of such designation, as the Lessee may select, and
permit the Lessor to store such unit on such tracks for a period not
exceeding three months. At Lessor's request and direction and at
Lessor's cost, expense and risk, Lessee will transport the same, at
any time within such three-month period, to any reasonable place on
the lines of railroad operated by the Lessee, or to any connecting
carrier for shipment. During any such storage period the Lessee
will permit the Lessor or any person designated by it, including

the authorized representative or representatives of any prospective

purchaser of such unit, to inspect the same; provided, however,

that the Lessee shall not be liable, except in the case of
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negligence of the Lessee or of its employees or agents,Afor any
injury to, or the death of, any person exercising, either on behalf
of the Lessor or any prospective purchaser, the rights of inspection
granted under this sentence. The assemﬁling, delivery, storage

and transporting of the units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled

to a decree against the Lessee requiring specific performance of

the covenants of the Lessee so to assemble, deliver, store and
transport the units. If Lessor shall elect to abandon any unit
which has suffered a Casualty Occurrence or which after the expira-
tion of this Lease the Lessor shall have deemed to have suffered a
Casualty Occurrence, it may deliver written notice to such effect

to the Lessee and the Lessee shall thereupon assume and hold the
Lessor harmless from all liability arising in respect of any respon-
sibility of ownership thereof, from and after receipt of such notice.
The Lessor shall execute and deliver to the Lessee a bill of sale or
bills of sale transferring to the Lessee, or upon its order, the
Lessor's title to and property in any unit abandoned by it pursuant
to the immediately preceding sentence. The Lessee shall have no
liability to the Lessor in respect of any unit abandoned by the

Lessor after termination of the Lease; provided, however, that the

foregoing clause shall not in any way relieve the Lessee of its
obligations pursuant to Section 6 hereof to make payments equal to
the Casualty Value of any unit experiencing a Casualty Occurrence

while this Lease is in effect.
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SECTION 14. Opinion of Counsel. On the Closing Date (as

defined iIn the Security Document), the Lessee will deliver to the
Lessor two counterparts of the written opinion of counsel for the
Lessee, addressed to the Lessor and the'Vendor, in scope and sub-
stance satisfactory to the Lessor, the Vendor and their respective
counsel, to the effect that:

A. the Lessee is a corporation legally incorporated,
validly existing and in good standing under the laws of its
state of incorporation (specifying the same) with adequate
corporate power to enter into the Security Document and this
Lesse;

B. the Security Document and this Lease have been
duly authorized, executed and delivered by the Lessee and
constitute valid, legel and binding agreements of the Lessee,
enforceable in accordance with thelr respective terms;

C. the Security Document (and the assignment thereof
to the Vendor) and this Lease have been duly filed and
recorded with the Interstate Commerce Ccmmission pursuznt
to Section 20c of the Interstate Commerce Act, and such
filing &and recordation will protect the Vendor's and the
Lessor's interests 1n and to the units and no filing,
recording or depcsit (or givinz of notice) with any other
federal, state or local government is necessary in order to

protect the interests of the Vendor or the Lessor in and to

the units;

-30~



D. no approval 1is recuired from any public'requlatory
bedy with respect to the entering into or performance of the
Security Dccument or this Lease;

E. the entering into and pefformance of the Security
Document or this Lease will not result in any breach of, or
constitute a default uncer, any indenture, nortgace, deed of
trust, bank loan or crecdit agreement or other agreement or
instrument to which the Lessee is a party or by which it may
be bound; and

F. no mortgage, deed of trust, or other lien of any
nature whatscever which now covers or affects, or which may
hereafter cover or affect, any property or interests therein
of the Lessee, now attaches or hereafter will attach to the
units or in any manner affects or will affect adversely the
Vendor's or Lessor's right, title and interest thereln,

provided, however, that such liens may attach to the rights

of the Lessee hereunder in and to the units.

SECTION 185. Recordingz; Zxpenses. The Lessee will cause this

Lease, the Security Document and any assignment hereof or thereof to

be filed and recorded with the Interstate Commerce Commission in
accordance with Section 20c¢ of the Interstate Commerce Act. The

Lessee will undertake the filing, resistering, devosit, and reccrd-~

ing reguired of the Lesscr under the Security Document and will from
time to time dc and perform any other act and will execute, acknowledge,

geliver, file, register, record (and will refile, reregister, deposit
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and redeposit or re-record whenever required) any and all further
instruments reqguired by law or reasonably requested by the Lessor

or the Vendor for the purpose of proper protecticn, to their satis-
faction, of the Vendor's and the Lessor's respective interests in
the units, or for the purpose of carrylng out the intention of this
Lease, the Security Document or the assignment thereof to the Vendor;
and the Lessee will promptly furnish to the Vendor and the Lessor
evidences cof 811 such filing, registering, depositing or recording,
and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Vendor and the Lessocr. This Lease and
the Security Document shall be filed and recorded with the Interstate
Commerce Commission prior to the delivery and acceptance hereunder
of any unit.

The Lessee will pay the reascnable costs and expenses
involved 1in the preparation and printing of this Lease. The Lessor
and the Lessee will each bear the respective fees and disbursements,
if any, of thelr respective counsel.

SECTION 16. Fecderal Income Taxes. The Lessor, as the owner

of the units, shall be entitled to such deductions, credits and
other benefits as are provided by the Internal Revenue Code of 1954,
as amended to the date hereof (hereinafter called the Code), to an
owner of the property, including (without limitation) an allowance
for the Investment Credit and the ADR Deduction (each as defined in
Section 9 of this Lease) with respect to the units to the extent

permissible under the Code.



Lessee agrees that neilther 1t nor any corporation con-
trolled by 1t, in control of 1t, or under common control with it,
directly or indirectly, will at any time take any action or file
any returns or other documents incbnsistént with the foregoine and
that each of such corporations will file such returns, take such
action and-execute such documents as may be reasonable and necessary
to facilitate accomplishment of the intent thereof. Lessee agrees
to keep and make available for inspection and copying by Lessor such
records as will enable Lessor to determine whether 1t 1s entitled
to the full benefit of the Investment Credit and the ADRVDeduction
with respect to the units.

The Lessee represents and warrants that (i) none of the
units constitutes property the construgtion, reconstruction or erec-
tion of which was begun before April 1, 1971; (ii) at the time the
Lessor becomes the owner of the units, the units will constitute
"new section 38 property" within the meaning of Section 48(b) of
the Code and at the time the Lessor becomes the owner of the units,
the units will not have been used by any person so as to preclude
"the original use of such property" within the meaning of Sections
48(b) and 167(c)(2) of the Code from commencing with the Lessor
and (1ii) the Lessee will not at any time during the term of this
Lease, use, or fail to use any unit in such a way as to disqgualify
it as "Section 38 property" within the meaning of Section 48(a)

of the Code.
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In the event that the Investment Credit or any part thereof,
allowed by Section 38 and related Sections of the Internal Revenue
Code of 1954, as now in effect, is lost to the Lessor with respect
to the LEquipment either (a) because the Equipment or any item thereof
shall be used or operated during the term or prior to the term of
this Lease by the Lessee, any sublessee from the Lessee, any unit of
the United States Government, or any person, corporation, association
or other entity, (b) because of any action or omission by the Lessee,
ény sublessee from the Lessee, ény unit of the Unlted States Govern-
ment, or any person, corporation,.association or other entity, (c)
because the right to use the Equipment or any item thereof shall have
been cor shall be transferred, or (d) if prior to the Closing Date
specified in the Finance Agreement there shall be a change in existing
federal tax statutes, then the Lessee shall pay to the Lessor a sum
vhich after deduction of all taxes reduired to be paid by the Lessor
in respect to the receipt thereof under the laws of the United States
or any political subdivision thereof, shall equal the amount of any
such credit so lost, together with all interest or penalty which may
be assessed by the United States government in connection with the
loss of the Investment Credit; provided, however, that the Lessee
shall not be required by the terms hereof to indemnify the Lessor for
the loss of the Investment Credit where there has been a Casualty
Occurance, and where the Lessee has paid in full the casualty value
for the Eocuipment, but in that event the Lessee shall pay to the
Lessor an amount equal to any penalty or interest which may be assessed

agalnst the Lessor as stated above.

-34-



In the event that the ADR Deduction or any part thereof,
allowed by Section 167(m) and related Sections of the Internal
Revenue Code of 1954, as now in effect, is lost to the Lessor with
respect to the Equipment either (a) because the Equipment or any item
thereof shall be used or operated during the term or prior to the
term of this Lease by the Lessee, any sublessee from the Lessee, any
unit of the United States Government, or any person, corporation,
association or other entity, (b) because of any action or omission by
the Lessee, any sublessee from the Lessee, any unit of the United
Stateé Government, or any person, corporation, association or other
entity, (c) because the right to use the Equipment or any item thereof
shall have been or shall be transferred, or (d) if at any time prior
to the Closing Date specified in the Finance Agreement there shall
have been enacted any amendment to the Internal Revenue Code of 1954
which would operate to reduce or eliminate the ADR Deduction, then
the rental rate applicable to such unit set forth in Section 2 of this
Lease shall, on and after the next succeeding rental date after writ-
ten notice to the Lessee by the Lessor of the occurrence of any such
event, be 1ncreased by such amount for such unit which, in the reason-
able opinion of the Lessor, will cause the Lessor's net rate of return
over the term of the Lease in respect of such unit to equal the net
rate of return that would have been available if such event had not
occurred and the Lessee shall forthwith pay to the Lessor the amount
of any interest which may be assessed by the United States against
the Lessor attributable to the occurrence of such event and which

has been paid by the Lessor.
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In the event a claim shall be made by the Intérnal Revenue
Service with respect to the disallowance of the Lessor's Investment
Credit or ADR Deduction in reSpect of any Unit, the Lessor agrees
to take such action in connection with contesting such claim as
the Lessee shall reasonably request from time to time, provided
that: (i) within 30 days after notice by the Lessor to the Lessee
of such claim, the Lessee shall make request that such claim be
contested; (ii) the Lessor, at its sole option, may forego any and
all administrative appeals, proceediﬁgs, hearings and conferences
with the Internal Revenue Service in respect of such claim and may,
at its sole option, elither pay the tax claimed and sue for a refund
in the appropriate United Stated District Court and/or the United
States Court of Claims, as the Lessor shall elect, or contest such
claim in the Tax Court of the United States, considering, however,
in good‘faith such request as the Lessee shall make concerning the
most appropriate forum in which to proceed; (1ii) prior to taking
such action, the Lessee shall have furnished the Lessor with an
opinion of independent tax counsel satisfactory to the Lessor to
the effect that a meritorious defense exists to such claim; and
(iv) the Lessee shall have indemnified the Lessor in a manner satis-
factory to it for any liability or loss which the Lessor may incur
as the result of contesting such c¢laim and shall have agreed to
pay the Lessor on demand all costs and expenses which the Lessor
may incur in connection with contesting such c¢laim, including,

without limitation (a) reasonable attorneys'! and accountants' fees
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and disbursements and (b) the amount of any interest or penalty
which may ultimately be payable to the United States Government

as the result of contesting such claim, and the Lessee shall have
furnished reasonable securilty for such indemnification as may be
requested. In the case of any such claim by the Internal Revenue
Service referred to above, the Lessor agrees promptly to notify the
Lessee in writing of such claim and agrees not to make payment of
the tax claimed for at least 30 days after the giving of such notice
and agrees tb give to the Lessee any relevant information rélating
to such claim which may be particularly within the knowledge of the
Lessor, and shall otherwise cooperate with the Lessee in good faith
in order to effectively contest any such claim. The Lessor will not
agree to the release, compromise or settlment of any action or pro-
ceeding taken in accordance with this Section 17 by the Lessor
without the prior written consent of the Lessee,

If the Lessor's right'to claim such portion of the Invest-
ment Credif with respect to a unit, which was not claimed or was
disallowed, shall be established by the final judgment or decree
of the court or administrative agency having jurisdiction thereof,
or if the Lessor shall release, waive, compromise or settle any
claim without the written consent of the Lessee (either event here-
inafter called a final settlement), then, on the next succeeding
rental payment date thereafter, or after such judgment or decree
shall have become final, as the case may be, the Lessor shall

reimburse Lessee in an amount egqual to:
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(1) the liquidated damages (other than the aﬁount
representing the interest assessed against and paid by the
Lessor, which has not been reimbursed to Lessor by Lessee)
paid by the Lessee which are attributable to the Investment
Credit allowed as a result of such final settlement; plus,

(2) 1interest from the date the liquidated damages are
paid to the Lessor at the rate of six percent (6%) per annum
on the Investment Credit allowed as a result of such final
settlement.

If the Lessor's right to claim all or any part of the full

ADR Deduction with respect to a unit, which was not claimed or was
disallowed, shall be established by the final judgment or decree of
the court or administratlve agency having jurisdiction thereof, or
if the Lessor shall release, waive, compromise or settle any claim
without the written consent of the Lessee, then, on the next suc-
ceeding rental payment date thereafter, or after such judgment

or decree shall have become final, as the case may be, the rental
rate in respect of such unit set forth in Section 2 of this Lease
shall again become applicable to such unit and the Lessor shall
forthwith upon demand of the Lessee reimburse Lessee in an amount
equal to the excess, if any, of (1) the sum of (A) the difference
between the increased rental paid by the Lessee with respect to
such unlt pursuant to the fifth paragraph of this Sectioﬁ 16 and
the rental rate applicable to such unit pursuant to Section 2 of

this Lease and (B) any interest paid by the Lessee to the Lessor
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pursuant to the fifth paragraph of this Section 16 over (ii) the
difference between (a) an amount equal to interest at the rate of
8~1/2% per annunm on the amount of any federal income tax paild by
the Lessor on account of the disallowance or inability to claim
ADR Deduction on such unit and (b) the amount of any interest to
which the Lessor would be entitled in connection with the refund
of any tax paid on account of such disallowance or inability to
claim; provided, however, that if the amount calculated in accord-
ance with clause (ii) exceeds the amount calculated in accordance
with clause (i), the Lessee shall pay such excess to the Lessor
promptly on demand.

The indemnities and assumptions of 1liability in this Section
1€ contained shall continue in full force and effect notwithstanding
the termination of this Lease, or the termination of the term hereof
in respect of any one or more Items of Equipment, whether by expira-
tion of timé, by operation of law or otherwise; provided, however,
that such indermnities and assumption of 1lisbility shall not apply in
respect of any matters referred to in Secticn & hereof. The foregoing
aoes not guarantee a residual vélue. The Lessee shall be entitled to
control, and shall assume full responsibility for, the defense of
such claim or liability.

SECTION 17. Interest on Overdue Rentzls. Anything to the

contrary herein contained notwithstanding, any nonpayment of rentals
and other obligations due hereunder shall result in the obligation

on the part of the Lessee promptly to pay, to the extent legally
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enforceable, an amount equal tc 1-1/2% per annum above the prime
lending rate of The First National Bank of Chicago then in effect
of the overdue rentals for the period of time during which they are
overdue or such lesser amount as may be legally enforceable.
SECTION 18. Notices. Any notice required or permitted to
be given by either party hereto to the other shall be deemed to have
been given when deposited in the United States certified mails,
first-class pos?age prepaid, addressed as follows:
(a) if to the Lessor, at 800 Davis Street, Evanston,
Illinois 60204; and
(b) if to the Lessee, at 516 West Jackson Boulevard,
Chicago, Illinois 60606;
or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

SECTION 19. Severabllity; Effect and Modification of Lease.

Any provision of this Lease which is prohibited or unenforceable in
any jurisdiction, shall be, as to such jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invali-
dating the remaining provisions hereof, and any such prohibition

or unenforceability in any jurisdietion shall not invalidate or
render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the units and super-
sedes all other agreéments, oral or written, with respect to the
units. No variation or modification of this Lease and no waiver

of any of its provisions or conditions shall be valid unless in
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writing and siegned by duly authorized officers of the Lessor and

the Lessee,

SECTION 20, Execution. This Lease may be executed in
several counterparts, each of which so executed shall be deemed
to be an original, and such counterparts together shall constitute
but one and the same instrument. Although this Lease is dated as
of September 28; 1973, for convenience, the actual date or dates
of execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

SECTION 21. Governing Law. The terms of this Lease and

all rights and obligations hereunder shall be governed by the laws

of the State of Illinois; provided, however, that the parties

shall be entitled to all rights conferred by Section 20c of the
Interstate Commerce Act.
IN WITNESS WHEREOF, the parties hereto have executed or

caused this instrument to be executed as of the date first above

written.
- / THE FIRST NATIONAL RANX AND TRUST
A o COMPANY OF EVAKNSTON
[CORPORATE SEAELT ‘
ysi?f 1cé’?rg§iﬁéit

Attest:

Rl 2D Rl

Assistant Hecretary

< ASHIER
I A CHICAGO, MILVAUKEE,
: PACIFIC RAJXROAD/CoX

AUL AND

By

‘Eg Pr&ésident
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STATE OF ILLINOIS )
) SS,
COUNTY OF COOK )

On this W ™—day of © «*x*>>—— | 1973, before me personally
appeared ~ e B O\ o~ | £o me personally known, who,
being by me duly sworn, says that he is a Vice President of THE FIRST
NATIONAL BANK AND TRUST COMPANY OF EVANSTON, that one of the seals
affixed to the foregoing instrument is the corporate seal of said bank
and that ‘said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
- .said bank.

[NOTARIAL SEAL] Notary Public

My Commission expires

QD

stare or Mo e T )

o ) SS.

county or - (V.o L )

on this 4,74, day of ¢Crfers 4 1973, before me personally
appeared ‘?ﬁ‘f{g )’Vfgz’ ; Eo me personally known, who,
being by me duly sWorfly sAve{hat ne io o Yems Drocidsnt of CHICACO,
MILWAUKEE, ST, PAUL AND PACIFIC RAILROAD COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal of
said corporation and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,

and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires

ﬁA%m/ﬁ S LI
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SCHEDULE A - Lease

Lessee's Unit Total
Quantity Type Road Numbers Purchase Price Purchase Price
25 86'6" Highcube MILW 4762 Approximately Not Above:
Box Cars Through $36,400 $950,000

MILW 4786, Both
Inclusive



